
James E. Howard 
Attorney at Laui 

1 Thompson Square tel 617.886.9322 
Suite 201 fax 617.886.9324 
Charlestown, MA 02] 29 cell 617.905.6083 
www.jehovvardlaw.com jim@jehowardlaw.com 

January 13,2011 

VIA FEDERAL EXPRESS 

Cynthia T. Brown 
Chief of the Section of Administration 
Office ofProccedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, DC 20423-0001 

Re: STB Docket No. 1043 (Sub.-No. 1) 
Montreal, Maine & Atlantic Ry., Ltd.~Discontinuance of Service 
and Abandonment—In Aroostook and Penobscot Counties, Maine 

Dear Ms. Brown: MU-KJ 
In accordance with the Board's decision served on December 27, 2010 in the 

above-captioned proceeding, Montreal, Maine & Atlantic Railway, Ltd. ("MMA") hereby 
submits, for inclusion in the record, a copy ofthe Interim Service Agreement dated 
January 13,2011 between MMA and the State of Maine, acting by and through its 
Department of Transportation, and a copy ofa Certificate of Liability Insurance 
providing information conceming MMA's liability insurance coverage, as required by 49 
CFR 1150.23(b)(4)(iii). It is anticipated that the closing ofthe purchase and sale 
agreement between MMA and the State will be completed tomorrow, January 14,2011, 
and that MMA will begin to provide rail service in accordance with the Interim Service 
Agreement at that time. 

Please let me know ifyou have any questions or need additional information. 

Very truly yours, 

._ _. Howard 

Office Of Pro6S@«ilflg§ 
cc: Eric M. Hocky 

Linda J. Morgan JAN 1 1 WU 

http://www.jehovvardlaw.com
mailto:jim@jehowardlaw.com


INTERIM SERVICE AGREEMENT 

This Interim Service Agreement (this "Agreement"), is made as ofthe i 3 city 

of January, 2011. by and between Montreal, Maine & Atlantic Railway, Ltd. ("MMA"), 

a Delaware corporation with a place of business at 15 Iron Road, Hemrion, Maind; and 

the State of Maine, acting by and through Its Department of Transportation, with an 

address of 16 State House Station. Augusta, Maine 04333-0016 C'MalneDOF). in 

conjunction with the closing under the Purchase and Sale Agreement by and between 

MMA and MalneDOT dated January V . 2011. Tenns not othen/vise defined herein 

shall have the meanings set forth in said Purchase and Sale Agreement 

MMA and MaineDOT, for good and valuable consideration, the receipt and 

sufficiency of which Is hereby acknowledged, and intending to be legally bound, hereby 

agree as fbllows: 

1. Obligation to Provide Freight Rail Senrfce. MMA shall retain the obilgatton to 

provide, and shall provide, local and overhead common carrier freight rail service to 

shippers, receivers, consignees, or other entities located pn the Lines (or using the 

Lines for overhead service), at the frequencies and levels of service required by 

business conditions and consistent with the frequencies and levels of service that MMA 

provided during the twelve-month period priorto the Closing. 

2. Maricetino and Pricing: Revenues. MMA may market, price, and provide its 

freight rail sen/ice on the Lines to freight raii shippers and receivers, without restriction 

or interference of any kind by MalneDOT. MMA shall be entitled to retain all the 
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revenues It receives for providing fi^lght rail service on the Lines, and MMA shall not be 

required to pay any portion of these revenues to MaineDOT. 

3. Maintenance of Lines. MMA shall, at its sole cost and expense, maintain all 

segments ofthe Lines to the same levels of utility, and to the same Federal Railroad 

Administration ("FRA") track standards, that they were in on the date of the Closing, 

ordinary wear and tear excepted and except for the placement of temporary speed 

restrictions due to the lack of a capital expenditure program. Such maintenance shall 

consist ofthe minimum necessary repair of tracks and structures (including, without 

limitation, bridges), emergency installation of ties and ballast, surfacing work, and repair 

of existing facilities such as tracks, stmctures and signals; provided, however, that MMA 

shall not be required to undertake any repairs other than those that are necessary in 

order to continue the Lines In sen/ice in accordance with this Agreement and shall not 

be required to make any capital investments in the Lines. In conducting such 

maintenance. MMA shall use reasonable and customary care, skill, and diligence and 

shall comply with all applicable laws, regulations, and rules. 

4. No Fee For Using Lines. MMA shall have no obligation to pay any per car, 

trackage rights, or other fee to MalneDOT for using the Lines during the period when 

MMA is operating the Lines pursuant to this Agreement. 

5. Dispatchino. MMA shall be responsible for dispatching and controlling any and 

all trains, locomotives, freight cars, intermodal units, vehicles, and other machinery 

operating over and along the Lines. 

6. Indemnification. 

(a) "Indemnitees" means the State of Maine and Its officials, agents, and 

Interim Service Agreement 
Page 2 of 11 



employees (together with their respective heirs, successors, and assigns). 

(b) "Claims" means any and all claims, actions, proceedings, costs, or expenses 

(including, without limitation, court costs, attorneys' fees and expenses, settlements, 

judgments, fines, penalties or othen/vise) arising directly or indirectly out of or in 

connection with: 

(i) the maintenance ofthe Lines (including, without limitation, materials, 

products, or equipment supplied and/or activities performed) by MMA or MMA's 

agents, employees, subcontractors, or any other person acting fbr or with the 

pennlssion of MMA (including any failure to maintain the Lines in accordance 

with this Agreement), during the period when MMA is operating the Lines 

pursuant to this Agreement; 

(ii) the operation of freight rail service on the Lines (including, without limitation, 

materials, products, or equipment supplied and/or activities perî omned) by MIVIA 

or by MMA's agents, employees, subcontractors, or any other person acting for 

or witii the penmission of MMA (including any failure to operate freight raii service 

on the Lines in accordance with this Agreement), during the period when MMA is 

operating the Lines pursuant to this Agreement; 

(iii) MMA's use or occupation ofthe Lines during the period when MMA is 

operating the Lines pursuant to this Agreement; or 

(Iv) any other service provided or activity undertaken pursuant to this Agreement 

during the period when MMA is operating the Lines pursuant to this Agreement 

(c) MMA shall defend, indemnify, and hold Indemnitees hannless, from and 

against any and all Claims (except for Claims resulting from the negligent or intentional 
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acts of an Indeninitee). Including (without limitation) Claims for 

(i) injury or death to any person whatsoever (including, vrittiout limitation, 

employees of the State of Maine and M l ^ ' s employees); 

(ii) damage to or loss (including loss of use) of any property whatsoever 

(Including, without limitation, property of MMA and the State of Maine, and goods 

being transported by rail); 

(iii) pollution or impaimient to tiie environment (Including Investigation and clean­

up costs); and 

(iv) breach of, or errors, acts or omissions relating to, MMA's obligations under 

this Agreement. 

(d) MMA spedfieally assumes all liability for all Claims asserted against 

Indemnitees by MMA's employees (except for Claims resulting from tiie negligent or 

intentional acts of an Indemnitee), and MMA specifically waives any Immunity from the 

enforcement of tiiis indemnification provision that might othenwise be provided by Maine 

workers' compensation law, by the Federal Employers' Liability Act, or by any other 

state or federal law. 

(e) The obligations imposed herein shall not be limited by the existence of, or by 

any limitations or exclusions contained in, any insurance policy. 

(f) In case suit shall at any time be brought against an indemnitee asserting a 

liability from and against which MMA is obligated to defend, indemnify, and hold that 

Indemnitee hanmless, MMA shall, at Its own cost and expense and without any cost or 

expense whatever to that indemnitee, defend such suit using counsel acceptable to that 

Indemnitee and indemnify and save that Indemnitee harmless against all costs and 
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expenses thereof and promptly pay or cause to be paid any final judgment recovered 

against that Indemnitee; provided, however, that each Indemnitee shall promptly upon 

the bringing of any such suit against that Indemnitee give notice thereof to MMA. 

(g) The obligations Imposed herein shall sun/lve the temiination ofthis 

Agreement. 

7. Insurance. 

(a) MMA shall, at its sole cost and expense, procure and maintain the insurance 

coverage specified below. Except with respect to Commercial Railroad Liability 

Insurance, which shall be placed on a claims-made basis, all insurance shall be placed 

on an occurrence basis with Insurance carriers that are licensed to do business in 

Maine and that are acceptable to MaineDOT. Prior to or at the Closing, MMA shall 

provkie MaineDOT with a certificate of insurance giving evidence ofthe required 

coverage. All such insurance shall provide for no less than ten days' prior written notice 

by certified mail (retum receipt requested) to be given to MaineDOT in the event 

coverage is substantially changed, cancelled, or not renewed. MMA shall, on request, 

permit MaineDOT to examine original insurance policies, 

(b) MMA shali waive any and all rights or causes of action against MaineDOT for 

any and all loss of, or damage to, any property owned or used by MMA and any 

property owned by tiiird parties in the custody or control of MMA (except for such loss or 

damage that is caused by the fault or negligent acts or omissions of MalneDOT). 

Written notice ofthis waiver shall be given to each insurance carrier, and said insurance 

policies shall be properiy endorsed, if necessary, to prevent the invalidation of said 

insurance coverages by reason of this waiver. 
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(c) MMA shall procure and maintain the following insurance: 

(I) Woricers' Compensation Insurance to tiie extent (if any) 

required by Maine law, 

(ii) Commercial Railroad Liability Insurance covering liability 

imposed on MMA with respect to all of MMA's services and 

activities on the Lines and all obligations assumed by MMA 

under this Agreement, including FELA liability and liability for 

third-party "bodily Injury" and "property damage" arising out 

ofthe discharge, dispersal, release, or escape of pollutants 

which is caused by or results from a "railroad accident," all 

as defined in the policy, independent Contractors Liability, 

Personal Injury/Advertising Liability, and Contractual Liability 

coverages are to be Included, and all Railroad and 

Explosion/Collapse/Underground (X-C-U) exclusions are to 

be deleted. MaineDOT and its successors or assigns shall 

be named as additional Insureds, and the policy shall contain 

a waiver of subrogation against MaineDOT and its 

successors and assigns. Coverage under tills policy shall 

be on a claims-fnade basis and shall have limits of liability 

not less tiian Eight Million Dollars ($8,000,000) per claim and 

Sixteen Million Dollars ($16,000,000) per annum for bodily 

Injury liability (including disease or deatii), personal injury 

liability, and property damage liability (including loss of use). 
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Property Insurance covering all property on tiie Lines owned 

or used by MMA in connection with this Agreement, 

excluding the Lines themselves (but Including, without 

limitation, any leased premises or other property owned by 

MalneDOT and used by MMA), wth limits adequate to 

protect the full replacement value of such property, and 

covering all property owned by third parties In the custody or 

control of MMA, witii limits adequate to cover MMA's liability 

pursuant to applicable bills of lading and other applicable 

statutes, regulations, and laws goveming rail earner iiabliity 

for loss or damage to lading. The Property Insurance policy 

shall contain a waiver of subrogation against MaineDOT and 

its successors and assigns, 

(iv) Automobile Liability Insurance issued to and covering MMA's 

liability arising out ofthe use of all owned, non-owned, hired, 

rented or leased vehicles which bear, or are required to 

bear, license plates In the jurisdiction In which they are to be 

operated. MaineDOT and its successors and assigns shall 

be named as additional insureds. Coverage under this 

policy shall have limits of liability not less than One Million 

Dollars ($1,000,000) combined single limit for bodily injury 

liability (including disease or death), personal injury tiabiiity, 

and property damage liability (including loss of use). 
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(v) Additional Insurance, as may be usual and customary with 

respect to the services provided and activities undertaken pn 

the Lines by MMA, and as may be required under any 

applicable federal or state statute or regulation, any 

applicable local ordinance, or any applicable federal or state 

administrative or judicial order, 

(d) Except as MalneDOT may othenMse agree in writing: 

(i) no deductible under any insurance policy may exceed 

$500,000; 

(ii) except for policies cunentiy in effect, no insurance may be 

maintained tiirough so-called "umbrella policies"; and 

(iii) MMA shall continue, at its sole cost and expense, to 

maintain Commercial Railroad Liability Insurance, as described 

above, for at least six (6) years after MMA ceases to operate the 

Lines pursuant to this Agreement; provided, however, that MMA 

Instead may opt to procure tail coverage at MMA's sole cost and 

expense, so long as the terms and conditions of such tall coverage 

aro acceptable to MaineDOT. 

8. Clearing Derailments. If MMA's trains or equipment become derailed, wrecked, 

or otiien/vise disabled while on the Lines, they shall be reraiied or cleared by MMA at 

MMA's cost and expense. If any portion of the Lines is damaged as a result of a 

derailment or wreck of MMA's trains or equipment, MMA shall promptiy repair such 

damage at MMA's cost and expense. 
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9. Release of Hazardous Materials. In the event of leakage, spillage, release, 

discharge, or disposal of any Hazardous Materials on the Lines by MMA. MMA shall 

give MaineDOT immediate notice of such event and MMA shall, at MMA's cost and 

expense, prompfly clean or remediate the Lines in accordance with applicable law. 

"Hazardous Materials" means any material or substance that is defined as a hazardous 

substance, hazardous material, or hazardous waste under the Comprehensive 

Environmental Response. Compensation and Liability Act, the Federal Water Pollution 

Control Act, the Clean Air Act, or any other federal or state laws. 

10. No Leases. Licenses, or Other Agreements. MMA shall not lease the Lines or 

any portion thereof. MMA shali not grant any licenses, or enter into any other 

agreements, affecting the Lines or any portion thereof without the prior written consent 

of MaineDOT; provided, however, that MaineDOT's consent shall not be required for 

agreements made by MMA, in the ordinary course of business, that will be fully 

perfbrmed or tenninated at the option of MMA during the period when MMA is operating 

the Lines purauant to tiiis Agreement or that will not be binding on MaineDOT or on the 

Short Line. 

11. No Assignment. Except as provided in Section 12 below, MMA shall not assign 

or othenwise transfer any of its rights or obligations under this Agreement to any otiier 

entity. 

12. Transition of Freight Rail Operations to Short Line. 

(a) MaineDOT shall notify MMA no less than thirty (30) days prior to the date 

(the 'Transition Date") on which MMA will stop providing freight rail sen/ice over the 

Lines and the Short Line will start providing freight rail sen/ice over the Lines. 
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(b) MMA shall cooperate, in good faith, in the transition, effective on the 

Transition Date, from MMA's freight rail sen/ice over tiie Lines to the Short Line's freight 

rail service over the Lines, and MMA shall take such steps as are reasonably necessary 

to facilitate a smooth transition of freight rail operations from MMA to the Short Line. ^ If 

so directed by MalneDOT, MMA shall assign this Agreement to the Short Line. Any 

such assignment (1) shall be effective as of the Transition Date. (II) shall not operate as 

an assignment of MMA's obligations under Sections 6,7. and 9 of tills Agreement, and 

(iii) shall terminate all of MMA's other responsibilities under this Agreement. 

(c) Notwithstanding any other provision ofthis Agreement, this Agreement shall 

terminate if the Transition Date has not occuned by the date that is five (5) months after 

the closing under the Purchase and Sale Agreement. 

13. Intemal Revenue Code Sectton 45G. MMA consents to the Short Line claiming, as 

of the Transit'ion Date, such miles of track represented by the Lines for the purposes of 

Section 45G of the Intemal Revenue Code ("Section 45G"). MaineDOT shall require 

the Short Line to enter into an equitable agreement with MMA. purauant to and as 

pennitted by Sectton 45G, based on the respective expenditures on the Lines by the 

Short Line and MMA during their respective periods of operation ofthe Lines, purauant 

to which MMA shall be pennitted to realize, in any MMA tax year beginning on or after 

January 1, 2011. tiie value of tiie Section 45G tax credit (if any) associated with the 

qualified railroad track maintenance expenditures paid or incurred by MMA on or with 

respect to the Lines prior to tiie Transition Date. 
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14. Fonner MMA Emolovees. MaineDOT shall encourage the Short Line to consider 

hiring employees of MMA who are no longer required by MMA after the Transition Date 

and who are interested in employment with the Short Line. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement, 

effective as of the day and year firat above written. 

Montreal, Maine & Atiantic Railway, 

its /<!^USS/l'£A'^ ^^2sO 
Duly Authorized 

State of Maine 
Deparbnent of Transportation 

Bv: d J > ^ 
Its O I C - V N ^ ^ C v .^/^vs-i(o->e/" 
Duly Authonzed 
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/KcoRif CERTIFICATE OF LIABILITY INSURANCE 
PRODUCER (847)307-6100 FAX: (847)307-6199 

The PLEXUS Groupe LLC 

21805 F i e l d Parkway, S u i t e 300 

Deer Park I L 60010 

INSURED 

M o n t r e a l , Maine and A t l a n t i c Ra i lway L t d . 

M o n t r e a l , Maine and A t l a n t i c Canada Co. 

15 I r o n Road 

Hermon , ME 04401 

DATE(MIWDDnrYYY) 

1 /4 /2011 

THIS CERnFICATE IS ISSUED AS A MATTER OF INFORMATION 
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE 
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW. 

INSURERS AFFORDING COVERAGE 

INSURERA U.S. R a i l I nsu rance 

INSURERS T r a v e l e r s 

INSURER C 

INSURER D 

INSURER E 

NAIC# 

COVERAGES 

THE POLICIES OF INSURANCE USTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POUCY PERIOD INDICATED NOTWITHSTANDING 
ANY REQUIREMENT, TERM OR CONDmON OF ANY CONTRACT OR OTHER DOCUMENT VWTH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR 
MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OfSUCH 
POLICIES AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS 

INSR IKDD'L 
iJB.tlSBS TYPE QF INSURANCE POUCY NUMBER 

POLICY EFFECTIVE 

fifliEflir 

POUCY EXPIRATION 
nATEIMM/DDnrVYYI UMITS 

25.000.000 GENERAL UABIUTY EACH OCCURRENCE 

COMMERaAL GENERAL LIABILITY 

X j CLAIMS MADE | | OCCUR 

Loss D iv i so r Plan 

DAMAGE TO RENTED 
PREMISES (Ea occuirBneel 

JSHI41702103 0 4 / 0 1 / 2 0 1 0 0 4 / 0 1 / 2 0 1 1 MED EXP (Any ona pereon) 

PERSONAL «; ADV INJURY 

GENERAL AGGREGATE 

GENL AGGREGATE UMIT APPLIES PER 

POUCY I I JECT I I LOC 

PRODUCTS - COMP/OP AGG 

Employee Ben Liab. 

' — 

1 0 0 . 0 0 0 

s Mot Cevered 
25.000.000 

50.000.000 

50.000,000 

Slmm p p / a q q 

AUTOMOBILE UABIUTIT 

ANY AUTO 

ALL OWNED AUTOS 

SCHEDULED AUTOS 

HIRED AUTOS 

NON-OWNED AUTOS 

COMBINED SINGLE UMIT 
(Ea accident) 

BODILY INJURY 
(Per person) 

BODILY INJURY 
(Per acddent) 

PROPERTY DAMAGE 
(Per accident) 

GARAGE UABIUTY 

ANY AUTO 

AUTO ONLY - EA ACCIDENT 

OTHER THAN 
AUTO ONLY 

EAACC 

AGG 

EXCESS / UMBRELLA UABILITY 

OCCUR L J CLAIMS MADE 

EACH OCCURRENCE 

AGGREGATE 

DEDUCTIBLE 

RETENTION 
WORKERS COMPENSATION 
AND EMPLOYERS- UABIUTY y , , , 
ANY PROPRIETORff>ARTNER£XECUTIVE I j 
OFFICERMEMBER EXCLUDED? 
(Mandatoiy In NH) ' ' 

WCSTATU-
TORY I IMITS 

OTH-
-EB. 

EL EACH ACCIDENT 

If yes, desollie under 
SPECI, 

E L DISEASE - EA EMPLOYEE $ 

FECIAL PROVISIONS below E L DISEASE - POUCY UMIT 

OTHER P r o p e r t y 3T6603092M067TIL10 0 4 / 0 1 / 2 0 1 0 0 4 / 0 1 / 2 0 1 1 Soil ing Stock per 

occuzence fi agg. for 

$ 5 , 0 0 0 , 0 0 0 

DESCRIPTION OF OPERAHONS! LOCATIONS / VEHICLES i EXCLUSIONS ADDED BY ENDORSEMENT/ SPECIAL PROVISIONS 

Maine D e p a r t n e n t of T r a n s p o r t a t i o n and i t s s u c c e s s o r s o r a s s i g n s a r e a d d i t i o n a l i n s u r e d w i t h r e s p e c t t o t h e I n t e r i m 

S e r v i c e Agreement. 

CERTIFICATE HOLDER CANCELLATION 

Department of Transportation 
Attn: Chief Council 
16 State House Station 
Augusta, ME 04333 

ACORD 25 (2009/01) 
INS02S(2(X)80i) 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCEUED BEFORE THE EXPIRATION 

DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL 1 0 DAYS WRITTEN 

NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL 

IMPOSE NO OBUGATION OR UABIUTY OF ANY KIND UPON THE INSURER, ITS AGENTS OR 

REPRESENTATIVES. 

AUTHORIZED REPRESENTATIVE 

W F a w c e t t I I I / A E F 
" j ^ ' r ^ j ^ e — 

© 1988-2009 ACORD CORPORATION. All rights reserved. 
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